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ARTICLES OF MERGER A
A OF

Coast Dental Services, inc., a Florida _Ccrrpotation,

and

Intelident Merger Corp., a Florida Corporation

Pursuant to Section 607.1105 of the Flonda Business Corporation Act (the “Act), the
undersigned Florida corporations adopt the following Articles of Merger:

1. The Agreemment and Plan of Merger dated June 27, 2005 among Coast Dental
Services, Inc. (the “Surviving Corporation™), Intelident Solutions, Inc. and Intelident Merger Corp.,
(the “Merged Corporation™) sitached hereto as Exhibit “A” {the “Plan of Merger™), was approved and
adopted by the board of directors and by shareholders of the Smrviving Corporaton on June 24, 2005
and July 11, 2005, respectively. The board of directors and the shareholders of the Mexged Corporation
approved and adopted the Plan of Merger on July 11, 2005,

2, The date and time of the effectiveness of the Merger shall be on the filing of these
A;ﬁmc;cs of Merger with the Secretary of State of Flcrida in accordance with Section 6§07.1105(1)(b)
o Act,

IN WITNESS WHEREQF, undcrsigﬁod corporations have executed these Articles
of Mexger on this 11 day of July, 2005,

BURVIVING CORPORATI

Cog%?&i Wic?s, 140., Igrida corporation

v

By:\l'homas I. ler,"€z Chief Executive Officer

MERGED CORPORATI

Intflig!?/[cr(gﬂCorp , & Floride corporation
{ ¢ [k

By\:‘fh‘émas I@le /its Chief Executive Officer




UCC SERVICES Fax:8'5068166|11 Jul 12 2005 13:08 P.0O3

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

COAST DENTAL SERVICES, INC,
INTELIDENT SOLUTIONS, INC.
AND

INTELIDENT MERGER CORP.

DATED AS OF JUNE 27, 2005
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement™) dated as of June 27,
2008, between COAST DENTAL, SERVICES, INC., a Florida corporation (the “Company™,
INTELIDENT SOLUFIONS, INC.,, & Delaware corporation (the “Parent™) and INTELIDENT
MERGER CORP,, n Florida corporation ("Mergerco™),

WITNESSETH:

WHEREAS, a special committee of the disinterested members of the Board of Directors
of the Compuny {the “Special Committee’) and the Board of Directors of the Company have
determined that it is advisable and in the best interests of the Company and the sharcholders of
the Company to enter imio this Agreement providing for the merger (the “Merger™) of Mergerco
with and into the Company in accordance with the Florida Business Corporation Act {the
“FBCA™) so that the Company is the surviving corporation in the Merger and a wholly owned
subsidiary of Parent, upon the terms and subject to the conditions set forth herein;

WHERKEAS, upon the effectiveness of the Merger each share of Company common
stock, other than shares of Company stock owned by the Diasti Family Limited Partnership (the
“DFLP") which will be contributed to Paront immediately prior io effectivencss of the Merger
(the “DFLP Shares”}, will be ¢xchanged for a cash payment;

WHEREAS, to facilitate the Merger, certain members of management of the Company
and the DFLP, the majority sharcholder of the Company, have formed and upon effectiveness of
the Merger will own 100% of the issued and outstanding capital stock of Parent and Parent has
formed and owns 100% of the issued and outstanding capital stock of Mergerco; :

WHEREAS, for federal income tax purpoges it is intended that the Merger qualify a5 a
tax free reorganization under the provisions of Section 368{a) of the Internal Revenue Code, as
amended (the “Code®) and this Agreement is intended 10 be and is adopted as a “plan or
reorganization” for purposes of Sections 354 and 361 of the Code;

WHERFEAS, the Special Committes aetd the Board of Dirsctors of the Company have
each (i) detormined that the cansideration 1o be pald for cach Share (8s herzivatter defined) in the

Merger is fair to and in the best interests of the unaffiliated shareholders of the Company and (if)
resolved to recommend approval of the Merger and adoption of this Agreement by the
shareholders;

WHEREAS, simultaneously with the execution of this Agresment, the DFLP is entering
into & voting agreement (the “Voting Agreement”) pursuant to which the DFLP ngrees to vote
the DFLP Shares in favor of the Merger and for adoption of this Agreement;

WHEREAS, the Spccial Committce and the Board of Directors of the Company have
each approved the Merger of Mergerco into the Compeany in accordance with the FBCA upon the
terms and subject to the conditions set forth herein; and

2
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WHEREAS, the Board of Directors of the Parent and Mergerco have approved the
Merger in accordance with the FBCA upon the terms and subject to the conditlans set forth
herein,

NOW, THEREFORE, in consideratfon of the premises and of the representations,
warranties, covenants and agreements set forth herein, the partics hereto hereby agres as follows;

ARTICLE I
THE MERGER
1.1 The Merger; Condltions Precedent to Filing and Effective Time.

(=) Upon the terms and subject to the conditions of this Agreement and in accordance
with the FBCA, at the Effective Time, Mergerco shalt be merged into the Company. As a result
of the Merger, the separate corporate existence of Meargerco shall cease and the Company shall
be the surviving corporation (the “Surviving Corporation™) and & wholly owned subsidiary of
Parent following the effectiveness of the Merger.

{b) As soon as practicable following the satisfaction or waiver of the conditions set forth
in Article VI of this Agreement, the parties hereto shall cause the Merger to be consummated by
filing & certificaie of merger with the Secretary of Siaic of the State of Florida, in such form as
required by and executed in accordance with the relevant provisions of the FBCA (the date and
time of the filing of such certificate with the Secretary of State of the State of Florida (or such
later time as is agreed to by the partics hereto and set forth therein) being the “Effective Time™).

1.2 Clesing. The closing of the Merger (the “Closing™) will take place as scon as
practicable after satisfaction or waiver of the conditions set forth in Article VI (the “Closing
Date"), at the offices of Shumaker, Loop & Kendrick LLP, 181 E, Kennedy Boulevard, Suite
2300, Tampa, Florida 33602, uniess another date or place i3 agreed to in writing by the parties
hereto,

1.3  Effects of the Merger. The Merger shall have the effects set forth in the
applicable provisions of the FBCA and other applicable law.,

1.4  Articles of Incorporation; By Laws.

{a) At the Effective Time, the articles of incorporation of the Company as in effect
immediately prior to the Effective Time shall be the certificate of incorporation of the Surviving
Corporation until thereafier amended as provided therein and under the FBCA,

(b) At the Effective Time, the by-laws of the Company as in effect immediately prior
to the Bffective Time shall be the by-laws of the Surviving Corporation following the Merger
and thereafter may be amended or repealed in accordance with their terms or the certificate of
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incorporation of the Surviving Corporation following the Merger and as provided under the
FBCA.

1.5  Directors and Officers. The directors of the Company immediately prior to the
Effective Time, along with Thomas Marler, shall be the initial directors of the Surviving
Corporation following the Merger, each to hold office in accordance with the articles of
incorporation and by-laws of the Surviving Corporation following the Merger, and the officers of
the Company immediately pricr to the Effective Time shall be the initial officers of the
Surviving Corporation following the Merger, in each casc until the carlier of (i) their death,
resighation or removal or (ii} such time as their respective successors are duly eiected or
appointed (as the case may be) and qualified.

ARTICLE X

EFFECT OF THE MERGER ON THE CAPITAL STOCK
OF COMPANY AND MERGERCO

2.1  Eifect on Capital Stock. As of the Effective Time, by virtue of the Merger and
without any action on the part of the Company, Mergerco or any holder of any shares of common
stock, par value $.001 per share (the “Shares” or the “Company Common Stock™), or any
holder of capital stock of Mergerco, the outstanding capital stock of Mergerce and the Company
shall be converted or canceled as follows:

(@)  Converslon of Mergerco Stock. Each share of Mergerco’s common stock, par
value $.001 per share, issued and outstanding immediately prior to the Effective Time shall be
converted into one share of common stock, par value $.001 per share, of the Surviving
Corporation (the “Mergerco Shares”), which shares shall be validly issued, fully paid and
nonassessable.

{t) Conversion of Company Common Stock. Each share of Company Commeon
Stock Issued and outstanding immediately prior to the Effective Time (other than Mergerco
Shares, the DFLP Shares and any Dissenting Shares (as defined in Section 2.3)) shall be
converted into the right to receive an amount in cash egual to $9.25 net to the holder, without
interest (the “Merger Consideratien”).

{c)  Canceilation and Retirement of Company Common Stock. All shares of
Company Common Stock {other than the DFLP Shares and any Dissenting Shares) issued and
ocutstanding immediately prior to the Effective Time shall no longer be oulstanding and shal
nutomatically be canceled and retired and shali cease to exist, and each holder of a cestificate
representing any such shares of Company Common Stock shall, to the extent such certificate
represents such shares of Company Common Stock (other than the DFLP Shares and any
Dissenting Shares), cease to have any rights with respeet thereto, except the right to receive the
Merger Consideration upon surrender of such certificate in accordance with Section 2.4,

(d) DFLP Shares, The DFLP Shares shall not be converted and shall remain issued
and outsianding shares of coramon stock of the Company.
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22  Company Options. At the Eifective Time, cach option (the “Company
Option™) to purchase shares of comtaon stack of the Company outstanding imymediately prior te
the Effective Time shall become immediately vested, From and after the Effective Time, the
Surviving Corporation shall, upon surrender of the option agreement representing such Company
Option, exchange each Company Option with an exercise price per share of common stock of the
Company less than the Merger Consideration for cash in the amount of the product of {a) the
Merger Consideration minus such exercise price, multipiied by (b) the number of shares of
common stock of the Company for which such Company Option is exercisable, payable in the
form of a six-month promissory note in a form reasonably acceptable to Parent and Mergerco,
From and after the Effective Time, the Surviving Corporation ghall take all action reasonably
necessary to cause all other Company Ogptions cutstanding as of the Effective Time to be
ternminated pursuani to the applicable stock option plans and agreements. The holders of all
Company Qptions subject to exchange pursuent to this Section 2,2 are herein referred 1o as the
“Eligible Option Holders.” The Board of Directors of the Company (or, if appropriate, any
committee administering the plan{s) pursuant to which the Company Options have been granied)
shall adopt such resolutions, cbtain such consents, or take such other actions ag are required to
effect the transactions contemplated by this Section 2.2.

2.3  Dissenters® Rights. Notwithstanding any provision of this Agreement to the
contrary, any shares of Company Common Stock outstanding immediately prior to the Effective
Time held by a holder who has demanded and perfected the right for appraisal of those shares of
Company Common Stock in accordance with the applicable provisions of the FBCA and as of
the Effective Time has not withdrawn or lost such right to such appraisal (“Disseating Shares')
shall not be converted into or represent a right to receive Merger Consideration, but the helder
shall only be entitled to such rights ag are granted by the FECA. 1f a holder of shares of
Company Common Stock who demands appraisal of those shares of Company Common Stock
under the FBCA shell effectively withdraw or lose (through failure to perfect or otherwise) the
right to appraisal, then, as of the Effective Time or the occurrence of such event, whichever last
occurs, those shares of Company Commion Stock shal] be converted into and represent only the
right to receive the Merger Consideration as provided in Section 2.1(c}, without interest, upon
the surrender of the certificate or certificates representing those shares of Company Common
Stock. The Company shall give the Parent (i) prompt notice of any written demands for appraisal
of any sharcs of Company Common Stack, sttempted withdrawals of such demands, and any
oiher msruments served pursuant o the FBCA received by the Company relating to
shercholders® rights of appraisal and (i) the opportunity to participate in all negotiations and
proceedings with respect to demands for appraisal under the FBCA. The Company shall not,
except with the prior written consent of the Parent, voluntarily make any payment with respect to
any such demands for appraisals of common stock of the Company, offer to settle or settlc any
such demands or approve any withdeawal of any such demands.

24  Paying Agent.

(8)  Prior to the Effective Time, the Company shafl designate American Stock
Transfer & Trust Company or a bank or trust company reasonably acceptabie (o Mergerco to act
&g agert for the holders of Shares in connection with the Merger (the “Paying Agent™) to receive
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the Merger Consideration to which holders of Skares shall become entitled pursuant to Section
2.1{b} and the centificates issuabie in connection with Section 2.1(a). As of the Effective Time,
the Parent shall cause the Surviving Corporation to deposit, or cause to be deposited, with the
Paying Agent, for the benefit of the holders of shares of Company Common Stock, the aggregate
amount of cash payable upder Section 2.1(b) in exchange for shares of Company Common Stock
purstant to Section 2.4(b). Such funds shall be invested by the Paying Agent as directed by the
Company or, after the Effective Time, the Surviving Corporation, provided that such investments
shali be in obligations of or guaranteed by the United States of America, in commercial paper
obligations rated A-1 or P-1 or better by Moody's Investors Service, Inc. or Standard & Poor’s
Corporation, respectively, or in cartificates of deposit, bank repurchase agreements or banker’s
acceptances of commercial banks with capital exceeding Five Hundred Miflion Dollarg
{$500,000,000), Any net profit resuiting from, or interest or income produced by, such
investments will be payable to the Company and the Surviving Corporation.

{t) Promptly after the Effective Time, the Surviving Corporation shall cause to be
maijled to each record holder, as of the Effective Time, of an outstanding certificate or
certificates  which immediately prior to the BEffsctive Time represented Shares (the
“Certificates”), a form of Istter of transmittal (which shail specify that delivety shall be effected,
and risk of loss and title to the Certificates shall pass, only upon proper delivery of the
Certificates to the Paying Agent) and instructions for use in effecting the surrender of the
Certificates for payment of the Merger Consideration therefor. Upon surender to the Paying
Agent of & Certificate, together with such letter of transmittal, duly completed and validly
exccuted in accordance with the instructions thereto, and such other documents as may be
required pursuant to such instructions, the holder of such Certificate shall be entitied to receive in
exchange thersfor the Merger Consideration for each Share formerly represented by such
Certificate, and sach Certificate shall then be canceled. No interest shall be paid or acerued for
the benefit of holders of the Certificates on the Merger Consideration payable upon the surrender
of the Certificaies. H payment of the Merger Consideration is to be made to » person other than
the person in whose name the surrendered Certificate Is registered, it shall be a condition of
payment that the Certificate so surrendered shall be properly endorsed or shall be otherwise in
proper form for transfer and that the person requesting such payment shall have paid any transfer
and other taxes required by reasott of the payment of the Merger Consideration to a person other
than the registered holder of the Certificate surrendered or shall have established to the
safisfaction of the Surviving Corperation that such tax either has been paid or is not appHeable.

{c} At any time following six months efier the Effective Time, the Surviving
Corporation shall be entitled to require the Paying Agent to deliver to it any funds (including any
interest received with respect thereto) which had been made available to the Paying Agent and
whick have not been disbursed to holders of Certificates, and thereater such holders shail be
entitled to look 1o the Surviving Corporation (subject to abandoned property, escheat or other
similar laws) only as general creditors thereof with respect to the Merger Consideration payable
upon due surrender of their Certificates. Notwithstanding the foregoing, neither the Surviving
Corporation por the Paying Agent shall be linble to any holder of a Certificate for Merger
Consideration delivered to a public cofficial pursuant to any appliceble abandoned property,
eschest or similar law,



UCC SERVICES Fax:é506816011 Jul 12 2005 13:11 P.09

{d) At the Effective Time, the stock transfer books of the Company shall be closed
and thereafter there shall be no further regisiration of transfers of shares of Company Commen
Stock on the records of the Company. From and after the Effective Time, the holders of
Centificates evidencing ownership of Shares cutstanding immediately prior to the Effective Time
shall cease to have any rights with respect to such Shares except as otherwise provided for herein
or by applicable law.

{e) If any certificate formerly representing shares of the Company Commeon Stock is
lost, stolen or destroved, the Paying Agent will issue the Merger Consideration deliverable in
respect of, and in exchange for, such lost, stolen or destroyed certificate, as determined in
accordance with this Section 2.4 oniy upon:

(i) the making of an aifidavit of such loss, theft or destruction by the person
claiming such certificate to be lost, stolen or destroyed; and

{if) if required by the Paying Agent, the posting by such person of & bond in
such amount as the Paying Agent may reasonably required as indemnity
against any claim that may be made aguinst it with respect to such
certificate.

DH The Surviving Corpaoration and the Paying Agent may deduct and withhold from
the considerstion otherwise payable under this Agreement to any holder of shares of the
Company Common Stock such amounts as the Surviving Corporation or the Paying Agent is
required to deduct and withhold under the United States Internal Revenue Code of 1986, as
amended (the “Code™), or any provision of state, local or foreign tax law with respect to the
making of such payment. Any amounts so withheld by the Surviving Corporation or the Paying
Agent will be treated as having been paid to the halder of the shares of the Company Common
Stock in respect of which such deduction and withhalding was made for all purposes of this
Agreement.

ARTICLE HX

REPRESENTATIONS AND WARRANTIES
OF MERGERCO AND THE PARENT

Mergerco and the Parent represent and warrant to the Company as follows:

31  Existence, Good Standing, Corporate Anthority, Mergereo is a corporation
duly incorporntcd, validly existing and with active status under the laws of the State of Florida.
Mergerco has been incorporated solely for the purpose of merging with and into the Company
and taking action incident to the Merger. Except for obligations or liabilities and activitics
contemplated by this Agreement, Mergerco will not have incurred any obligations or liabilities or
engaged in any business activities of any kind prior to the Closing. Mergerco has all corporate
power and authority 10 enter into this Agrecment, to perform its obligations under this
Agrecment and 10 consummate the transactions contemplated by this Agreement. The Parent is a
corporation duly organized, validly existing and in good standing under the laws of the State of
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Brelaware. The Parent has the power and authority to enter inio this Agreement, ta perform its
obligations under this Agreement and to consummate the transactions contemplated by this
Agreement,

3.2  Authorization of Agreement and Other Documents. The execution and
delivery of this Agreement has been duly authorized by the Board of Directors of Mergerco and
approved by the sole shercholder of Mergerco, and no other actions or proceedings on the part of
Mergerco are necessary to authorize the execution, defivery or performance of this Agreement.
This Agreement has been duly executed and delivered by Mergerco and is a valid and binding
obligation of Mergerco, enforceable against Mergerco in accordance with its terms. The
execution and delivery of this Agreement has been duly authorized by the general partner of the
Management Group and no other actions or proceedings on the part of the Management Group
are necassary to suthorize the execution, delivery or performance of this Agreement. This
Agreement has been duly sxecuted and delivered by the Parcnt and is a valid and binding
obligation of the Parent, enforceable against the Parent in accordance with its terms.

33 Non-Contravemtion. The execution, delivery and performance of this
Agreement by Mergerco and the Parent and the consummation by Mergerco and the Parent of
the transactions contemplated hereby to be consummated by each of them, will not (i} violate or
conflict with any provision of any law applicable to Mergerco or the Parent or by which any
propesty or assct of Mergerco or the Parent is bound, {ii) require the consent, waiver, approval,
license or authorization of or any filing by Mergerco or the Parent with any public authority
{other than in connection with or in compliance with the FBCA, (iii) conflict with or result in any
breach of any provision of the organizational documents of' Mergerco or the Parent in any
respect, or {iv) violate, confiict with, result in a breach of or the accecleration of any obligation
under, or constitute a default (or an event which with notice or the lapse of time or both would
become a default) under, or give to others any right of termination, amendment, acceleration or
cancellation of, or result in the creation of a Hen or other encumbrance on any property or asset
of Mergerco or the Parent pursuant to any provision of any indenture, mortgage, lien, lcase,
apreement, contract, instrument, order, judgment, ordinance, regulation or decree to which
Mergerco or the Parent s subject or by which Mergerco or the Parent or any of their propetty or
assets is bound; except in the case of clauses (i), {ii) and (iv) above where such violations,
conflicts, breaches, defaults or the failure to give such notice, make such filings, or obtain such

zuthorizations, consents or approvals, would net, individually or in the aggregate, have a
Materinl Adverse Bffect on Mergerco or the Parent, as the case may be. For purposes of this

Agresment, a “Material Adverse Effect” when used with respect to Mergerco or the Parent,
respectively, means a material impairment on the ability of such entity to perform any of its
material obligations under this Agreement or to consummate the Merger,

34  Disclosure Docomenis, The proxy statement of the Company refating to the
Sharcholders Meeting (as hereinafier defined) in connestion with the Merger shall not, on the
date filed, on the date first mailed to sharcholders, at the time of the Shareholders Meeting (as
defined in Section 5.2) or at the Effective Time, contain any statement which, at such time and in
light af the circumstances under which it shall be made, is false or misleading with respect to any
material fact, or shall omit fo state a material fact required to be stated therein or necessary in
order to make the statements therein not false or misleading or necessary to correct any statemnent
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in any earlier communication with respect to the solicitation of proxles for the Shareholders
Meeting which has become false or misleading.

3.5  Brokers, No person is entitied to any brokerage or finder’s fee or commission in
connection with the transactions contemplated by this Agreement es a result of any action taken
by or on behalf of Mergerco cr the Parent,

3.6 No Sale; Disclosure. No member of the DFLP has any interest in selling any
equity sccuritics of the Company. Nelther Mergerco nor any member of the DFLP has any
present plan or intention to engage in, or cause the Company or any subsidiary or affiliate of the
Company to engage in, subsequent to the Effective Time, any extrasrdinary corporate fransaction
such as a merger, reorganization or liguidation or a sale or transfer of substantially all of its
asseis to a third party (an “Extraordinary Transaction™). There have been no proposals,
expressions of interest or offers made by a third party with respect to any Bxtracrdinary
Transaction from January 1, 2004 through the date hereof,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Mergerco as follows:

4.1  Organization, Standing and Qualifieation, The Company (i) is a corporation
duly organized, validly existing and with active status under the laws in the jurisdiction of its
incorporation; and (ii) has all requisite corporate power and authority to own or lease and cperaic
its properties and assets, and to catry on its business as now conducted and as currently proposed
to be conducted, except where the failure to have such power and authority would not have a
Material Adverse Effect (as hereinafter defined) on the Company, and to consummate the
transactions contemplated hereby,

4.2  Capitalization. The total authorized capital stock of the Company consists of (i)
2,000,000 shares of Preferred Stock, par value $.001 per share, no shares of which are issued and
outstanding as of the date of this Agreement; and (ii) 50,000,000 shares of Company Common
Stock, par value $.001 per share, of which 2,139,110 shares are issued and outstanding and
706,200 sharcs are owned by Sharcholders other than the DFLP on the date of this Agrcoement.
There are no shares of capital stock of the Company of any other class suthorized, issued or
outstanding. Each outstanding share of Company Common Stock is duly authorized, validly
issued, fully paid and nonassessable, and free of any preemptive or similer rights,

43  Authorization of Agreement, The execution and delivery of this Agreement and
the consummation of the transactions contemplated hercby bave been duly authorized by the
Board of Directors of the Company and no other corporate action on the part of the Company is
necessary to authorize the execution, delivery or performance of this Agreement, except for the
Requisite Sharcholder Approval (as defined in Section 5.2). This Agreement it a valid and
binding obligation of the Company, enforceable against the Company in accordance with its
terms,
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44  NMNon-Contravention. The execution, delivery and performance of this
Agreement by the Company and the consummation by the Company of the transactions
contemplaied hereby will not (i) violate or conflict with any provision of any law applicable to
the Company or by which any property or asset of the Company is bound, except where such
violation or conflict would not have a Material Adverse Effect on the Company, (if) require any
material consent, waivet, approval, license, qualification, order or authorization of or any f{iling
by the Campany with any public ruthority (other than in connection with or in comyliance with
the provisions of the FBCA, or (iif) conflict with or result in any breach of any provision of the
Certificate of Incorporation or By-laws of the Company in any respect. For purposes of this
Agreement, a “Material Adverse Effect” when used with respect to the Company means () any
change or effect that is, individually or in the aggregate, materially adverse to the business,
operations, agsets, liabilities, financial condition or results of operations of the Company or (b} a
material impaimment on the ability of the Company to perform any of its material obligations
under this Agreement or to consummate the Merger.

4,5 Nop Brokers. The Company has not entered into any contract, arrangement or
understending with any person or firm which may resolt in an obligation of the Company, Parent
or Mergerco to pay any finder’s fee, brokerage or agent’s commissions or other like payments in
connection with negotiations leading to this Agreement or the consummation of the transactions
contemplated hereby, axcept that the Special Commiitee has retained Capltalink L.C. (the
“Fipanclal Advisor™), the arrangements with which have been disclosed in writing to Payent and
Mergerco prior to the date hereof.

4.6  Disclosure Documents. The information provided by the Special Comitnittes or -
its advisors in writing with respect to its deliberations and recommendations specifically for
inclugion in the proxy statement to be sent to the shareholders of the Company in connection
with the Shareholders Meeting (such proxy statement, as amended or supplemented, is herein
referved to as the “Proxy Statement"), shall not, at the daie the Proxy Statement (or any
amondment thereof or supplement thereto) is first mailed to shareholders, at the time of the
Sharcholders Mecting and at the Effoctive Time, be false or misleading with respect to any
material fact, or omit 1o state any material fect roquired 1o be stated therein or necessary in onder
to make the statements made therein, In the light of the circumstances undes which they are
made, not misleading or necessary to correct any statement in any earlier communication with
respect 1o the solicitation of proxies for the Sharcholders Mecting which has become false or
misgleading.

ARTICLE V
COVENANTS

51 Interim Operations. During the period from the date of this Agreement and
continuing uniil the earlier of the termination of this Agreement or the Closing, except as
contemplated hereby, unless Mergerco and Parent have consented in writing thereto (which
consent shall not be unreasonably withheld), the Speclal Committes shall not:

10
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i) enter inio any material agreement or transaction on behalf of the Company other
than as contemplated by this Agreement;

(i) incur any indebtedness for borrowed money or assume, endorse, puarantee or
otherwise cause the Company tc become respensible for any such indebtedness; or

(iiiy take any other action inconsistent with the suthorizing resolutions adopied by the
Board of Directors in establishing the Special Committes.

5.2  Shareholders Meeting. The partics will cooperate to cause the Company, acting
through its Board of Directors, 1o (1) duly call, give notice of, convene and hold 8 meeting of iis
sharehalders for the purpose of adopting this Agreement (the “Shareholders Meeting™) and (ii)
(A) except to the extent modified in accordance with this Section 5.2, include in the Proxy
Statement the unanimous recommendations of the Board of Directors and the Special Committes
that the shareholders of the Company vots in favor of the adoption of this Agrezment and include
the written opinion of the Financial Advisor that the consideration to be received by the
sharcholders of the Company (other than DFLP or any other affiliate of the Company) pursuant
to the Merger is fair to such sharcholders from a financial point of view and {B) use its
reasonable efforts to obtain the approval of a majority of the holders of the outstanding shares of
Company Common Stock entitled to vote thercon, including the DFLP Shares (the “Requisite
Shareholder Approval”). The Speclal Committee shall not withdraw, amend or modify in 2
manner adverse to Mergerco such recommendation (or announce publicly its intention to do s0)
provided that the Special Committee shall be permitted to withdraw, amend or modify its
recomnmendation {or publicly anncunce its Intention to do so) in a muanner adverse to Mergerco
or Parcent if the Speciatl Committee shall have concluded in good faith, after consultation with its
outside legal counsel, that the Special Committee is required to withdraw, amend or modify such
recommendation in order to comply with its fiduciary duties to the shareholders of the Company
under applicable law.

%3 Proxy Statement. The parties will cooperats to cause, as soon as practicable, the
Company to prepare and mail to the Company’s sharcholders, the Proxy Statement with respect
to the Sharehoiders Mesting. Mergerco, Parent and the Company will cooperate with each other
in the preparation of the Proxy Statement.

%4  Publicity, Neither party hersto shall make any press release or public
announcement with respect to this Agreoment, the Merger or the transactions contemplated
hereby without the prior wrirten consent of the other party hereto.

11
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5.5  Farther Action; Reasonable Best Efforts. Upon the terms and subject to the
conditions hereof, each of the parties hereto shall use {ts reasonable efforts to take, or cause to be
taken, ail action, and to do or cause t¢ be done, and to assist and cooperate with the parties in
doing, all things necessary, proper or advisabie to consummate and make effective, in the most
expeditions manner practicable, the transactions contemplated by this Agreement and the Voting
Agreement, including but not limited to (i) cooperation in the preparation and mailing of the
Proxy Statement and any amendments thereof, (ii) determining whether any filings are required
to be made or consents, approvals, waivers, licenses, petmits or authorizations are required to be
obtained under any applicable law or regulation or from any governmental entities, in connection
with the transactions contemplated by this Agreement, and (ifi) promptly making any such
filings, firnishing information required in connection therewith and timely s¢eking to obtain any
such consents, approvals, permits or authorizations.

5.6  No Solicitations. Neither the Company nor the Special Committee shall (whether
directly or indirectly through advisors, agents or other intermediaries), nor shalf the Company or
the Special Commitiee suthorize or permit any of the Company’s officers, directors, agents,
reprasentatives, advisors or subsidiaries to, actively solicit, initiate, encourage or take any action
knowingly to facilitate the submission of any inquiries, proposals or offers (whether or not in
writing) from any person (other than the DFLP) relating to, other than the transactions
contemplated by this Agreement, (i) any acquisition or purchase of the assetg of the Company or
of any class of equity securities of the Company, {ii) any tender offer (including a self tender
offer) or exchange offer tha! if consummated would result in any perscn beneficially owning any
class of equity securitics of the Company, (iii) any merger, consolidation, business combination,
sule of substantially =il assets, recapitalization, liquidation, dissolution or similar transaction
involving the Company, or (iv) any other transaction the consummation of which would or
would reasonably be expected to impede, interfere with, prevent or materially delay the Merger
or which would or would reasonably be expected to matsrially dilute the benafits to the Parent or
Mergerco of the trangactions contemplated by this Agreement {collectively, “Transaction
Proposals™),

87 Indemnification of Officers and Directors, The parties agree that, for six {6)
years after the effective time of the Merger, the Surviving Corporation will maintain the
Company’s current provisions in its articles of incorporation and bylaws with respect to
indemnification of officers and directors.

58  Officers and Directors Liability Insurance. The pastics agree that, for six (6)
years after the effective time of the Merger, the Surviving Corporation will maintain officers’
and directors’ lability insurance for each person that is &8 member of the board of directors as of
the date of this Agreement.

12
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ARTICLE V)

CONDITIONS

6.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective
obligations of each party to eifect the Merper shall be subject to the fulfillment at or prior ta the
Effective Time of cach of the following conditions {unless waived by cach of the parties hereto
in accardance with the provisions of Section 7.4 hereof):

{8} This Agreement shall have been adopted by the affirmative vote of the holders of
a rhajority of the cutstanding shares of the Company’s cornmon stock.

() No preliminary or permanent injunction or other order, decree, statute, rule or
regulation shall have been entered by any federal or state court or Tederal, state, local or other
governmental avthority which prevents the consummation of the Merger shall have baen issued
and remain in effect,

() The Company shall have the necessary cash on hand and financing to pay the
Merger Consideration in accordance with the siaputory restrictions and requirements for
distributions as set forth under the FBCA and to provide working capita! for a reasonable period
after the consummation of the Merget.

{d) The Special Commitier shall have received a fairness opinion from the Financial
Advisor in form and substance reasonably satisfactory to the parties and such opinien shall not
have been modified or withdrawn,

{e) ‘The parties hereto shall have obiained all required consents and authorizations,
except those consents and authorizations the fhilure to obtain which would not have a Material
Adverse Effect on the Company.

(f§  The Company shall not have received notice from unaffilisted or outside holders
of more than twenty percent (20%) of the outstanding Company Common Stock held by
unaffiliated or cutside holders that such holders are exerciging their dissenters’ rights under the
FBCA.

{g}  There shall not have oceurred since the date of this Agreement a Material Adverse
Effect on the Company, determined without regard to whether such charge constitutes a breach
of representation or warranty.

{h}  The payment of the Merger Consideration shall not be likely to cause a violation
or breach by the Company of any bank credit facility covenants applicable to the Company.

62 Conditionz to the Company’s Obligations to Effect the Merger. The

obligation of the Campany to effect the Merger i3 subject to the satisfaction {or waiver) at or
prior to the Cloaing Date of cach of the following additional conditions;

13
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(a) Accuracy oI Representations and Warrapties., All representations and
warranties made by Mergerco herein shall be true and correct in all material respects on the
Closing Date, with the same force and effect as though such representations and warranties had
been made on and as of the Closing Date, except for representations and warrantics that are made
a3 of a specified date or time, which shall be true and correct in all material respects only as of
such specific date or time. ’

(b) Compliance with Covenants., Mergerco shall have performed in all meterial
respects all obligations and agreements, and complied in all material respects with covenants,
comained in this Agreement to be performed or complied with by it prior to or on the Closing
Date.

() Requisife Shareholder Approval. This Agreement shzll have been adopted by
the Requisite Sharcholder Approval.

{d) Oificer's Certificates. The Company shall have received certificates of
iviergerco, dated as of the Closing Date, signed by an executive officer of Mergerco to svidence
satisfaction of the conditions set forth in Section 6.2{8) and (b).

{e) Na Order. No governmental entity of the United States or any state thereof shall
have enacted, issued, promulgated, enforeed or entered any law, rule, regulation, executive arder,
decres, injunction or other order (whether temporary, preliminary or permanent) which is then in
effect and has the effect of making the Merger by Mergerco or any of its affiliates iliegal or
otherwise restricting, preventing or prohibiting consummation of any of the transactions
conteamplated by this Agreement,

6.3 Conditions to Mergerco's and Parent’s Obligations to Effect the Merger.
The obligation of Mergerco and Parent to effect the Merger is subject to the satisfaction (or
waiver) st or prior to the Closing Date of each of the following additional conditions:

{n) Accoracy of Representatlons and Warranties. All representations and
warranties made by the Company herein shall be true and correct in all material respects on the
Closing Date, with the same force and effect as though such representations and warranties had
been made on and as of the Closing Date, except for representations and warranties that are made
as of a specified date or time, which shall be true and correct In &1l material respects only as of

such specific date or time.

{b) Compliance with Covenants. The Company shall have performed in all material
respects all obligations and agreements, and complied in all material respects with covenants,
contained in this Agresment to be performed or complied with by it prior to or on the Closing
Date, except where the fatlure of the Company to so perform or comply is the result of willful
action on the part of Mergerco or the Parent or any of their respective affiliates or agenta.

{c) Officer’s Certificate, Mergerco shall have received a certificate of the

Company, dated as of the Closing Date, signed by the Chief Financial Officer of the Company to
evidence satisfaction of the conditions set forth in Section 6.3(a) and (b).

14
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(e} No Order. No govenunent entity of the United States or any state thercof shall
have enacted, issued, promulgated, enforced or entered any law, rule, regulation, executive order,
decres, Injunction or other order (whether temporary, preliminary or permanent) which ig then in
eifect and (A) has the effect of making the acquisition of Shares by Mergerco or any of its
affiliates llega]l or otherwise restricting, preventing or prohibiting consummation of the
transactions contemplated by this Agreement, or (B) restreing, prohibits or imposes substantial
restrictions, penalties or damages on Mergerco, the Company, or their affiliares with respect to
{or any other materially adverse relief or remedy in connection with) the consummation of the
transactions contemplated by this Agreement, and there shall be no action pending before any
such emtity that conld reasonably be expected to have any of the foregoing effects.

ARTICLE VI
TERMINATION AND WAIVER

7.1 Termination. This Agreement may be terminated and the Merger may be
shandoned at any time prior te the Effective Time, before or afier the adoption of this Agreement
by the Company's shareholders:

(a) By mutual written consant of Mergerco and the Company;

(t) By the Company, if any court of competent jurisdiction or other govemmental
authority located or having jurisdiction within the United States ghail have issued an order,
injunction, decree, judgment or ruling or taken any other sction restraining, enjoining or
otherwise prohibiting the Merger and such order, injunction, decree, judgment, ruling or other
action is or shall have become final and nonappealable;

(¢} By the Company if Mergerco or the Paremt materially breaches any of its
representations, warramiies, covenants or agrecments contzined in this Agreement and, with
respect to any such breach that is reasonably capable of being remedied, the breach is not
remedied prior to 20 days after the Company has furnished the Parent with written notice of such
breach (unless such failure is caused by or resuits from the breach by the Company of any of its
representations, warranties, covenants or agreements contrined in this Agreement).

(dd By Mergerco, if the Company breaches any of its representations, warranties,
covenants ot sgreements contained in this Agreement and such breach is reasonably likely to
have a Material Adverse Effect on the Company and, with respect to any such breach that is
reasonably capable of being remedied, the breach is not remedied prior to 20 days afier Mergerco
has fumished the Company with written notice of such breach (unless such failure is caused by
or reselts from the breach by Mergerco or the Parent of any of their respective representations,
warranties, covenants or agresments contained in thiz Agreement).

(¢) By Mergerco or the Specisl Commitiee for the Company, if the Special
Committee or the Board of Directors shall have withdrawn or modified in any manner adverse to
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Mergerco its approval of this Agreement or the Merger or its recommendation that the
shareholders of the Company vote to adopt this Agreement.

6] By the Company or Mergerco if the Merger hies not been consummated on or
prior to October 1, 2005 or such later date as agreed to in writing by the parties hereto: provided
that the right to terminate this Agrecment under this Section 7.1{g) will not be available to any
party whose failure to fulfill any obligation under this Agrcement has been the causc of, or
resufted in, the fatlure of the Merger to occur on or prior to such date.

(g By the Company or Mergerce if any condition to such party’s obligation to effect
the Merger cannot be satisfied and the inability to satisfy such condition is not reasonably
curable.

{h) By Mergerco if there has been any event, occurrence or development or state of
circumstances or facts which has had, or is reasonably likely to have, individually or in the
aggregate, n Material Adverse Effect on the Company (unless such 2vent, occurrence,
development or state of circumnstances is caused by the willful action of Mergerco, the Parent or
any of their respective affiliaies or agents),

6)) By Mergerco or the Special Committse for the Company, if the Requisite
Shaseholder Approval shall not be obiatned at the Shareholders Meeting.

7.2  Effcct of Termination and Abandoument. In the event of tenmination of this
Agreement and the ebandonment of the Merger pursuant to this Article VII, all obligations of the
parties hereto shall terminate, except the obligations of the parties pursuant to the provisions of
Sections 5.5, 7.2 end 8.6, which obiigations shall survive the termination of this Agreement.
Nothing contained in this Section 7.2 shall relieve any party from Jiability for breach of this

Agrecment,

7.3  Extension; Walver. At any time prior to the Effective Time, the Company, by
action taken by the Special Committee, and any vther party hereto, by action taken by its Board
of Directors (in the case of Parent or Mergerco) may, to the extent legally silowed, (2) extend the
timeo for the performance of any of the obligations or other acts of the other parties hereto; (b)
waive any inaccuracies in the representations and warrantics made to such party contained hercin
or in any document delivored pursmant hicreto; and (c) waive compliance with any of the
agreements or conditions for the banefit of such party contained herein, Any agreement on the
part of a party hereto to any such extension or waiver shall be valid only if set forth in an
Instrument in writing signed on behalf of such party.

ARTICLE VI
GENERAL PROVISIONS
8.1  Noasurvival of Representations, Warranties and Agreements. The

representations and warrantics in this Agreement and in any instrument delivered pursuant hereto
shall expire at the Effective Time or upon the termination of this Agreement pursuant to Article
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VI, as the case may be. All agresmenty in this Agreement to be fully performed prior to the
Bffective Time shall terminate a1 the Bifective Time and all other agreements shali survive the
Bffective Time. Except as oxpressly provided otherwise In Section 7.2, all agrecments in this
Agreement shall terminate upon the termination of this Agraement pursuant to Article VII,

82  Notices. All notices required or permitted to be given hereunder shall be in
writing and may be delivered by hand, by facsimile, by nationally recognized private courier, or
by United States mail. Notices delivered by mail shall be deomed given five (5) business days
after being deposited in the United States mail, postege prepaid, registered or certified mail.
Notices delivered by hand by facsimile, or by nationally recognized private carrier shall be
deemed given on the day of receipt; provided, however, that & notice delivered by facsimile shall
cniy be effective if such notice is also delivered by hand, or depesited in the United States mail,
postage prepaid, registered or certificd mail, on er before two (2) business days after its delivery
by facsimile. All notices shall be addressed as follows:

If to Parent or Mergerco:

2502 Rocky Point Drive North, Suite 1000
Tampa, Florida 33607

Attn.: Thomas J. Marler

Facsimile: {813) 636-0462

With copies to:

Shumaker, Loop & Kendrick, LLP
101 Bast Xennedy Blvd., Suite 2800
Tampa, FL. 33602

Atin: Darrefl C. Smith, Esquire
Facsimile: (813) 229-1660

If to the Company or Special Commitiee:

Special Committee of the Board of Directors

c/o Peter Sontag

2519 McMuHen Beoth Road

Suite 510-340 ,
Clearwater, FL 33761

Facsimile: (813) 316-2386

With copics to:

Holland & Knight LLP

100 North Tampa Street, Sujte 4100
Tampa, Florida 33601

Atin; Robert Gramnig, Esquire
Pacsimile: (813) 229-0134
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or 1o such other address as any party shall specify by written notice so given.

83  Assipument, Binding Effect. Neither this Agreement nor any of the righis,
interests ar obligations hereunder shall be assigned by any of the parties hereto (whether by
operation of law or otherwise} without the prior written consent of the ofher parties, except that
Mergerco may assign all or any of its rights and obligations hercunder to any direct or indirect
whoily owned subsidiary or subsidiaries of Mergerco, provided that no such assignment shalt
relieve the assigning party of its obligations hereunder if such assignee does not perform such
obligations. Subject to the preceding sentence, this Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective permitted suceessors and assigns,

8.4 Eutire Agreement. This Agreement, the Voting Agreement and any exhibits
hereto constitute the entire agreement among the parties with respect to the subject matter bereof
and supersede all prior agresments and onderstandings among the parties with respect thereto.
No addition to or modification of any provision of this Agreement shall be binding upon any
party hereto unless made in writing and signed by all parties hereto.

8.4  Amendment. This Agrecment may be amended by the parties hereto at any time
prior to the Effective Time, before or afler the adoption of this Agreement by the shareholders of
the Company, but after any such shareholder approval, no amendment shal! be made which by
law requires the further approval of shareholders without obtalning such forther approval. Thig

Agreement may not be amended except by an instrument in writing signed on behalf of cach of
the parties hereto.

8.6 Goverming Law. This Agreement shall be governed by and construed in
eccordance with the laws of the State of Florida,

8.7 Counterparts. This Agrccmcnt may be cxecuted by the parties hereto in separste
counternarts, each of which when 50 executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same instrument.

8.8  Headings. Headings of the Articles and Sections of this Agreement are for the

convenience of the pardes only and shall be given no substantive or interpretive effect
whatsocver.

89  Inoterpretation. In this Agreement, unless the context otherwise requires, words
describing the singular number shall include the plural and vice versa, and words denoting any
gender shall include 21} genders and words denoting natural persons shall include corporations
and partnerships and vice versa.

8.10 Waivers. Except as provided in this Agreement, no action taken pursuant to this
Agreement, including, without limitation, sny investigation by or on behalf of any party, shall be
deemed to constituic a waiver by the party taking such action of compliance with any
representutions, warranties, covenants or agreements contained in this Agreement, The waiver by

i8



UCC SERVICES  Fax:8506816011 , Jul 12 2005 13:33  P.02

any party hereto of a breach of any provision hereunder shall not operate or be construed as a
waiver of any prior or subsequent breach of the same or any other provision hersunder.

8,11 Severability. Any term or provision of this Agreement which is invalid or
uncnforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agresment or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction, 1f any provision of this Agreement is so
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable,

8.12 Enforcement of Agreement. The parties hereto agree that irreparable damage
would occur in the event that any of the provisions of this Apreement was not performed in
accordance with its specific terms or was otherwise breached. It is accordingly agreed that the
parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and
to enforce specifically the terms and provisions hereof in any court of competent jurisdiction,
this being in addition to any other remedy to which they are antitled at law or in equity.

8.13 Expenses, Whether or not the Merger is consummated, all costs and expenses
incurred by any party in connection with this Agreement {including, without limitation, the fees
and expenses of advisors, accountants and legal counsel) shall be paid by the Company, exceapt
in the event of a breach of this Agreement by Parent or Mergerco.

B.14 Third Party Beneficinries. Except with respect to Sections 5.8 and 5.9 of this
Agreement for which the directors and officers of the Company and other specified beneficiaries

are third party beneficiaries, no provision of this Agreement is intended to, nor shall, confer any
third party beneficiaty rights or remedies upon any person other than the parties hereto.

[ The remainder of this page is blank and the signature page followsf
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v

IN WITNESS WHEREOF, the pariies have executed this Agreement and caused the
same to be duly delivered on their behalfon the day and year first written above,

COAST DENTAL SERVICES, INC,

—— e

By | e S

Title: g‘;ﬂ o

INTELIDENT SOLUTIONS, INC.

5 .
Titler— / ] 7 E&QD

INTELIDENT MERGER CO

B Al

Title:r— { J LEe
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